jon 5 Records Ctr.

hiingan,

<KWinters @ssd.com> To Alan.Tenenbaum@usdoj.gov, "Brooks, Patrick J."
o g 06/15/2006 12:30 PM <PBrooks@ssd.com>, Elise.Feldman@usdoj.gov, Catherine
e Garypie/R5/USEPA/US@EPA, PierceJC@michigan.gov,
cC Catherine Garypie/R5/USEPA/US@EPA, Maria
Cintron-Silva/DC/USEPA/US@EPA, TKreller@milbank.com,
LPutman@milbank.com, "Lerner, Stephen D."

bee

Subject RE:CTA

Alan-the first two issues outlined below have been addressed in my prior
emall. T anticipate discussing the increase of the 15% holdback with you
and Elise later today. With respect to any revisions to the Findings of
Tact and Conclusions of Law filed by Dektors, please note that we have
nct reovresented these to the Court as agreed Proposed Findings of Fact
and Coriclusions of Law, simply as Debtors Proposed Findings of Fact and
Ccnclusicns of Law. With regard to the Proposed Finding of Fact and
(Ccnclusicns of Lew with respect to the funding of the Custodial Trust
Zcr the Thio sites, I'm certain that the Court will address any
~nconsistercy in what has been proposed with what the Court ultimately
concluced. Thanks.

------ Oriziral Message-----

From: Rlan.Tenenkbaum@usdoj.gov [mailto:Alan.Tenenbaumfusdoj.gov]
Sent: Wednesday, June 14, 2006 6:18 PM

To: 3rcoxs, Patrick J.; Elise.Feldman@usdoj.gov;
garypie.catharinelepamail.epa.gov; PierceJC@michigan.gov;
morrosk@michigan.gov; Betsey.Streuli@deqg.state.ok.us;
ebess=v@<dhe.state.ks.us; JMorganfatg.state.il.us; vpowers@szd.com
U¢c: Garypie.latherine@epamail.epa.gov;
Jirtrzn-3ilva.Maria@epamail.epa.gov; TKreller@milbank.com;
ILPutman@milbank.com; Lerner, Stephen D.; Winters, Karen;
ssamuz_sdszd.com; CGIBBONS@szd.com; wvawest@ameritech.net
fubjeczt: RE: CTAR

1

o]

sectinn 3.2a, could you please delete the qualifier "QA/QC"?

Ve fe=21 strorngly that the 15% should be changed to 20% in light of the
rew ulanticipated costs and, if we need to, we are willing to let the
lourt decide this issue. However, in the spirit of compromise and
“ryiny to get this done with once and for all, we would be reluctantly
e wiiliny to give this issue up if we can get some cooperation from the
llezzo-s s> we don't have to go to the Court on issues that the parties
cshcu’ld be able to resolve in good faith among themselves. If we are
zoing to the Court anyway we might as well let it decide the 20% issue
zs well. These other issues that we believe should be easily resolved
er

I

1. Piragraph 126 of FFCOL. Delete "applicable non-bankruptcy law." I
loz<ed for any cases saying that 112%9a2 (which speaks about bankruptcy
law. ot non-bankruptcy law) required such a finding and found none. If
vou have any, please let me know. There isn't any record before the
Zouart on compliance with all non-bankrupzcy law by debtors throughout
the cise; there is no way this Judge is going to make such a vague
finding it would even cover criminal law!); and there is no requirement
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that Confirmation Crders make such a finding. It s=ems like this should
be an issue that reasocnavle people should be akle to resolve without
involving the Court or forcing us to file a brief.

2. Paragraph 72 of FFCQOL. After "are" and before "sufficient," add
"for purposes of settlemsnt". This conforms tc ocur agreement on this
issue.

3. Paragraphs relating tc Ohio -- the Court's ruling should speak for
itself; many of these findings and conclusicns are :contrary to the
Court's ruling. These should be removed and replacad by reference to
the Court's ruling (if needed).

————— Original Message-----

From: PBrooks@ssd.com [mai.zo:?Brooks@ssd.com]

Sent: Tuesday, June 13, 20045 6:34 PM

To: Feldman, Elise (ENRD;; Tenenbaum, Alan (ENRD); vpowers@szd.com;
Betsey.Streulildeqg.state.ok.us: ebesseylkdhe.state. xs.us;
PierceJCGmichigan.gov; JMcrganlatg.state.il.us;
garypie.catherine@epamail.epa.gov; monroeb@michigan.gov

Cc: SlLerner@ssd.com; TKrell.er@milbank.com; KWinters@dssd.com;
LPutman@milbank.com; ssgamuels@szd.com; CGI3BONSEszd.com;
wvawest@ameritech.net; Garvpie.Catherineldepamail.epa.gov;
Cintron-Silva.Maria@epamail.epa.gov

Subject: RE: CTA

Attached is the CTA in track changes format, whicn I believe reflects
all comments from today regarding the CTA and our discussions related
thereto. Please note that I have bracketed language that I would
propose be added to the CT's proposed language to saction 5.3. Let me
know if you have additional comments, or otherwise let me know you are
satisfied with the document so that we can proceed with filing it with
the Court, which we wculd like to do ASAP.

Further, if you have comments to the Settlement Agreements, please
direct them to Karen Winters as I will be unavailable for a couple of
days and will only be checkxing emails after hours.

Regards,

Patrick Brooks

From: Victoria Powers [mailto:vpowers@szd.com]

Sent: Tue 6/13/2006 6:03 PM

To: Brooks, Patrick J.; Alan.Tenenbaum@usdc]j.gov;
Elise.Feldman@usdo’.gov; Be-sey.Streuli@deq.state.ck.us;
ebessey@kdhe.state.ks.us; PlerceJC@michigan.gov;
JMorgan@atg.state.il.us; garypie.catherine@epamail.epa.gov;
monroeb@michigan.gov

Cc: Lerner, Stephen D.; TKreller@milbank.com; Winters, Karen;
LPutman@milbank.com; Steph=n Samuels; M. Coliette Gibbons;
wvawest@ameritech.net; Garypie.Catherine@epamail.eva.gov;
Cintron-Silva.Marialepamsil.epa.gov

Subject: RE: CTA

Here 1s proposed languace:
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2.1 =y After consultation with the applicable Lead Agency or Lead
Agercles, the Custodial Trustee may, but shall not be obligated to,
cbtain insurance or other similar financial instrument-the cost of which
shall be paid ou: of the relevant Custodial Trust Accounts or Custodial
Trust Acccur.ts-to cover or supplement all or part of the Environmental
Cozte at one or more Properties. In addition, the Custodial Trustee
may, but shell not be obligated to, obtain insurance-the cost of which
shell be paid out of the Administration Custodial Trust Account-for the
berefit of the Custodial Trust Parties (as defined herein) and the
Custcodiel Trust in connection with and in any way related to their
rcles, cdut-es and obligations under this Agreement, the Settlement
Agreemerts, the Plan, the Confirmation Crder, and related documents,
includirg, without limitation, any leases, in such amounts and on such
tezms as the Custodial Trustee may, in his discretion, determine for (i)
cerscnal injury, property damage and wrongful death and; (ii)
investicaticn, remediation, response, closure and post-closure
associated with any property that may be affected by environmental
corditicrs at or emanating from the Properties.

Jurisdiction Lanquage for 5.3

If tke parties to the dispute are unable to resolve the dispute within
the informal dispute resolution period, any party to the dispute may
file a mcticn with the Court, and, solely if the Court determines that
it dces rot have or chooses not to exercise jurisdiction to determine
~he cispute, with a Federal court of competent jurisdiction, for
zesoluticn of that dispute, and the resulting final order shall bind all
Parties, Beneficiaries and other Persons; provided, however, that if all
~he rparties -—o the dispute agree, an alternative tribunal or mechanism
mav ke used to resolve their dispute; provided further, that any dispute
betweer. the Custodial Trustee and an Environmental Agency regarding the
modification, disapproval, or other action of the Environmental Agency
regarding any submittal or request for approval by the Custodial Trustee
shall be resolved in accordance with the existing state appellate review
procedurss, 1f available.

—————— Original Message-----

IF'rom: Zrooks, Patrick J. [mailto:PBrooks@ssd.com]

Sent: Tussday, June 13, 2006 2:42 PM

To: Alen.Tenenbaum@usdoj.gov; Elise.Feldman@usdoj.gov;
Betsey.Streulildeqg.state.ok.us; ebesseylkdhe.state.ks.us;
PiercelC2michigan.gov; JMorgan@atg.state.il.us;
garypie.catherine@epamail.epa.gov; monroeb@michigan.gov

Cc: Lern=r, Stephen D.; TKreller@milbank.com; Winters, Karen;
LZutmar@milbank.com; Stephen Samuels; Victoria Powers; M. Colette
Gibbons; wvawestlfameritech.net; Garypie.Catherine@epamail.epa.gov;
Cintror-3ilva.Maria@epamail.epa.gov

Subject: RE: CTA

We are having a call on the CTA at 2:45 with the CT's counsel. Anyone
e free to Jjoin. Use the dial in below:
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From: Alan.Tenenbaumfusdci.gov [mailto:Alan.Tenenbaam@usdoj.gov]
Sent: Tue 6/13/2006 11:21 a4

To: Elise.Feldman@usdoi.gcs; Betsey.Streulif@deg.state.ok.us;
ebessey@kdhe.state.ks.us; ZTierceJC@michigan.gov;
JMorgan@atg.state.il.us; garypie.catherine@epamail.=pa.gov;
monroeb@michigan.gov; Brcoks, Patrick J.

Cc: Lerner, Stephen D.; TKreller@milbank.com; Winters, Karen;
LPutman@milbank.com; ssaruels@szd.com; vpowers@szd.:-om;
CGIBBONS@szd.com; wvawes-@ameritech.net;
Garypie.Catherine@epamrail.epa.gov; Cintron-Silva.Marialepamail.epa.gov;
TKerntag.state.oh.us

Subject: RE: CTA

Patrick:

I am still gathering comrents but attached are my three comments so far.
These comments are not meant to suggest that any of michigan's comments
are not meritorious (some of them are good although others can be
handled in their Settlement Agreement -- have vou sent out a draft
yet?); we are letting —hem deal with you on their comments. We are also
going let Ohio deal with you on the Prevailing Par-y issue under Ohio
law. We will provide any further comments today. Thanks. Alan.

————— Original Message-----

From: PBrooks@ssd.com [mailto:PBrooks@ssd.com]

Sent: Monday, June 12, 2005 2:41 PM

To: Feldman, Elise (ENRD); Tensnbaum, Alan (ENRD);
Betsey.Streuli@deqg.staze.ok.us; ebesseylkdhe.state.ks.us;
PierceJC@michigan.gov; JMorgan@atg.state.il.us;
garypie.catherine@epamail.epa.gov; monroeb@michigan.gov

Cc: SlLerner@ssd.com; TKreller@milbank.com; KWinters@ssd.com;
LPutman@milbank.com; ssamuels@szd.com; vpowers@szd.com; CGIBBONS@szd.com

Subject: CTA
Importance: High

<<Redline.doc>> Counsel:
Attached is a revised version 2f the CTA in redline format, which I
believe resolves the issues discussed on Friday. 7You will see that we
modified Section 2.6 tc require the Custodial Trustee To obtain the

"buyer's agreement to complete the Environmental Actions consistent with

this Agreement [the CTA] and any applicable Settlemsnt Agreements.”
This limitation on the Custodial Trustee's flexibility to conduct a sale

was difficult to obtain and a significant concession of the Committee
and I hope the parties recognize it as such. With the resoclution of this

provision I think we can guickly move tc firalizing the document.
Further, based on conversations with the Custodial Trustee and certain
comments of various of fthe States, 1in an effort to avoid conflicts

between documents, we have:

i. moved the Environmen:al Information provision from the SAs into the
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i de.eted the Owner/Operator provision from the SA and have amended
Sectior. 5.2 to pick up those concepts not already contained in the CTA

to avold conflizts and confusion;

iii. moved the Dispute Resolution and Turnover of Funding provisions
fron ~te SAs o the CTA to have a single clear procedural approach to
dispuazes related to the CTA and SAs; and

iv. <consolidated SAs' Cooperation provision into CTA's Cooperation
provision.

With zh.s, I nope we can obtain final approval from all parties
concerred on the CTA ASAP and move forward with conclusion of the
sattlement agreements. I will be circulating revised settlement
agreements to the parties consistent with these changes and other
specific issues we have discussed to the relevant parties in short order

and hope ¢ wrad these up on our scheduled calls.

As we have disciassed with everyone, once the documents are finalized we
urnderstand that you will be expediting final consideration and approval
of the dccuments and we appreciate all efforts in this regard.

Patrick J. Broo<s

Scuire, Sanders & Dempsey L.L.P.
43G00¢ Kev Tower

127 2uklic Square

Clevelanc, Ohio 44114

(zley 2478-8370

1216) 473-87746 (Fax)
pbrooks@ssd. com

WWW . S53C . COm

Thie¢ e-mail i1is confidential and is intended only for the named
recipient (s) and may contain information that is privileged, atztorney
worl product or exempt from disclosure under applicable law. If you
have: received this message in error, or are not the named recipient(s),
plesse Zmmediately notify the sender and delete this e-mail message from

vour ccngputer. Thank you.

Cortidentializy Notice

Thie e-nail message is intended by Schottenstein, Zox & Dunn Co., L.P.A.
for use only by the individual or entity to which it is addressed. This
mascaye may contain information that is privileged or confidential. It

is nct .ntended for transmission to, or receipt by, anyone othar than
the named addressee (or a person authorized to receive and deliver it to
the named addressee). If you have received this transmission ia error,

p.esasz2 delete iz from your system without copying or forwarding it, and
not fy the sender of the error by reply e-mail or by calling (614)
462--27C0 {collezt). Thank you.

Any sctetements made herein regarding tax matters, including attachments,
may not be reliad upon by anyone to avold tax penalties and ars not to
be usad or referred to in any publication or marketing materials.





